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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On February 26, 2018, VIVUS, Inc., or the Company, and Allan L. Shaw entered into a Consulting Agreement, or the Consulting Agreement, effective
February 1, 2018. Mr. Shaw has served as a member of the Company’s Board of Directors, or the Board, since September 15, 2015, and Mr. Shaw will
continue serving on the Board. Effective February 1, 2018, Mr. Shaw resigned from the Company’s Audit Committee and Compensation Committee. As a
continuing Board member, Mr. Shaw will continue to participate in the Company’s cash and equity compensation arrangement for non-employee directors.
Under the Consulting Agreement, Mr. Shaw will provide services to the Company relating to new commercial product candidates, the outstanding debt
balances of the Company and other strategic partnering opportunities and capital structure matters. The Consulting Agreement will remain in effect until
June 30, 2018 unless terminated earlier pursuant to the Consulting Agreement or extended by written agreement of the parties. Under the Consulting
Agreement, Mr. Shaw will receive an initial payment of $60,000 for the month of February 2018 and then $30,000 per month starting in the month of
March 2018, with any partial months being paid on a pro rata basis. Mr. Shaw will also be eligible to receive cash bonuses based on certain factors related to
the Company, with total cash bonuses not to exceed $250,000. In addition, the Company will recommend at the next meeting of the Compensation
Committee of the Board that Mr. Shaw be granted a stock option to purchase 300,000 shares of the Company’s common stock at a price per share equal to the
fair market value as determined by the closing price of the Company’s common stock on the date of grant. Subject to Mr. Shaw continuing to be a Service
Provider (as defined in the Company’s 2010 Equity Incentive Plan) on the relevant vesting dates, the proposed stock option would vest as follows: 50,000
shares subject to the option will vest on the date of grant, 50,000 shares subject to the option will vest on June 30, 2018, 100,000 shares subject to the option
will vest on December 31, 2018 and 100,000 shares subject to the option will vest on June 30, 2019. In addition, Mr. Shaw will be eligible to receive an
additional fully vested stock option to purchase 100,000 shares of the Company’s common stock at the discretion of the Board.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
VIVUS, INC.
By:

Date: March 2, 2018
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/s/ John L. Slebir
John L. Slebir
Senior Vice President, Business Development and General Counsel

